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ASSET PURCHASE AGREEMENT

This Asset Purchase Agresment (fhis “Agreement”) is made and entered into as of May §,
2019 (“Effective Date™) between Tetard, Inc, a Delawsre corporation in formation, with offices
at 8129 Muoguaid Road, Wooster, Ohlo, 44591 (“Buyer”™) and Melinta Therapeutics, Ine., a
Delaware corporation with offices at 300 Tri-State International, Suite 200, Lincolnshire, IL 60069
(“Seller™). Seller and Buyer shall also be referred to herein sach individually as a “Party” and
collectively as “Parties”.

WHEREAS, Seller owns certain asseis (a8 more fully defined below, the “Assets™) relating
1o Solithromycin; and

WHEREAS, Buyer and Seller desire {0 enter into this Agreoment under which Buyer will
sequire all of the Assets.

How, THEREFORE, in consideration of the foregoing and the muinal covensnis and
premises contained in this Agresment, the Parties hereto agres as foliows:

i DEFINITIONS.

fredassi

in this Agreement, the following words and exprossions shall be construed as follows:

12 “Assets” means (i) all Registered Intellectual Property related to Selithromyein,
whether a5 2 composition, methods of productions thereof, methods of use thereof, and any
formulation, derivative or variant thereof (collestively “Solithromycin™},

extent sitll valid and transfersble, mcluding sny trade seorets, forraulas, processes, designs,
manufacturing know how, and any other wregistered intellectual property, in cach case, as related
solely and specifically to Solithromycin or any forrmulation thereof,
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{c} sales and exeise taxes, tariffs, duties or other governunental charges {other
than income taxes) levied on, absorbed ov otherwise imposed on the mamufacture or sales of
Praducts;

(&  freight, insurance, dats, administrative, inventory mansgement and nursing
charges or other fees related fo handling and distribution of Products (o the exient not paid by the
thivd party custoiner);

{&} credits and alfowances made for wasiage replacement and indigent or
similar programs; and

{H reasonable allowsnces for bad debis as reconciled o actual experienes at
least amnually.

Fach of the deductions set forth above shall be reasonsble and custorgry, and in accordagse with
Uinited Siates Gensrally Accepted Accounting Principles (GAAP).  DMotwithstanding the
foregoing, amounts billed by Buver, its Affiliates, or their respective licensees for the sale of
Froducts among Buyer, its Alliliates or their respective licensees for resale shall not be included
in the computation of Net Sales hereunder. For purposes of determining Net Sales, the Products
shall be deamed to be sold when shipped 1o the customer and & “eale” shall not includs reasonable
transfers or dispositions as samples or for charfiable purposes (including, withowt Hmitation,
pursuant to an early acoess, compassionate use, named patient, indigent access or patient assistance
program}, or transfers or dispositions for preclinical, clinical or regulatory purposes.

119 “Patenis” wmeans (a) pending provisional snd noneprovisional patent applications,
issued patenis, wility models, designs and spplications in development; (b) continuations,
continued prosecution applications, continuations-iv-part, divislons, reisgues, substitutions,
confirmations, registrations, validetions, re-sxaminations, additions, extensions, renswals,
supplementary protection cerifficates, and term vestorations of any of the foregoing and (o} any
foreign equivalent or counterpart of any of the foregoing.

1286 “Physies! Files” means the tangible documents Hsted in Exhibit E, currently
located in Selier’s Novth Carolina facility.

121 “Pricing Approval” means such governmental spproval, sgreement, determination
or decision establishing prices for a Product that can be charged or reimbursed in regulatory
Turisdictions where the applicable Govemmental Authorities approve or determine the price ar
reimbursement of therapeutic products.

1.22  “Produst” means, on & couniny-by-couniry basis, Solithromyoin o sny
formulation of Selithromycin for all therapeutic uses, For the avoidauee of doubt, any product
that was Hoensed or asquired by Buyer from a thivd party, or discovered by Buyer as parl of an
independent development program without access to, reliance upon, or use of Seller Confidential
Information, Seller Know-How, or Assets, in each case as {and 1o the exters) dosumentsd in
Buyer's confemporaneous written business records, shall not be considered 2 Product.

v
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123 “Registered Intellectus! Property” means all United States, Uternations] and
foreign: {a) patents and patent applications (including provisional spplications and design patents
and applications) and all relssues, divisions, divisionals, renewals, extensions, counterparts,
gontinuations and continustions-in-part thereof, and all patents, applications, documents and
filings claiming priority thereto or serving us a basis for priority thereof, {b) registered trademarks,
service marks, applications to register trademarks, applications to register service marks, intent-
to-use spplications, or other registrations or applications related to trademarks, and oy goodwill
associsted therewith, () registered copyrights and applications for copyright regisiration, (d)
domain name registrations and Internet nuraher assignments, and {e) any other intellectual property
that is the subject of an application, vertificate, filing, registration or other document issued, filed
with, or recorded by any Governmental Authority.

2. ASSIGNMENT OF  TRANSFERRED ASSETS:  CLOSING: CLOSING

AR RAARR

CONDITIONS.

2.3 Subjecttothe terms and conditions sst forth herein, Seller shall sell, assign, transfer,
convey, and deliver to Buyer, and Buyer shall purchase, sccept, and acquite from Seller, all of
Seller’s right, title and interest in and to the Assets.
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2.3 Seller shall 3) on or prior 1o the Closing Date, provide appropriate assisiance fo

Ruyer, ai Buyver's sxpenss, to sasble Buyer to fake the sctons necessary

o oy prior to the Closing Date,
execute and deliver to Buyer assigninents in form snd subatonce reasonably acceptable to Boysy
10 assign to Buyer the Registered Intellactual Property included in the Assels fo be recorded with
the Uniled States Patent and Trademsrk Office
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{£} Seller shall have sxscuted and delivered o Buyer such other docurapnts and
instruments as Buyer ressonably requests and are reasongbly necessary to copsurumate the
tmnsactiﬁns cemempiated b} i'his Ag‘reem@m iz&siu&ing wit}wut Eimitatism 3 Bill af Sale, izi the
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7. INTELLECTUAL PROPERTY.

7, Patent Prosscution. Buyer shall have the sole right to file, prosecuts, and reaintain
any Patents refuted to 2 Product.

7.3 Tredemarks Buyer shall have the right 1o brand the Froducts with Buver-relgted
trademarks and any other trademarks and frade names it determeines appropriate for the Products,
which may vary by country or within a country (“Product Marka™); provided that Buyer shall
not, and shsll enaute that s Affillatee and Hoensees will not, meke any use of the trademarks o
house marks of Seller {including Seller’s corporate namie) or auy trademsark confusingly similar
therete, Buyer shall own all righis in the Produet Marks and shall register and rosintain, at ils own
cost and expense, the Product Marks in the countries and regions that & determines reasonably
NECESIAry,

14 -
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[SIGNATURE PAGE FOLLOWS]
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B WIness WHERROY, the parties hereto, intending to be legally bound hereby, have duly
executed this Asset Purchase Agresment to be effoctive as of the Effective Duate.

TR, b

Name Jornd B PerEeses
e N
Title: 1RSSR ENT T Tite:
-31 -
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EXHIBIT A
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EXHIBITE
BILL OF SALE

THIS BILL OF SALE {this “Agreement”™), dated as of “ m_}:_ , 2018, s exsouied and

deliverad pursuant to, and subject to the terme of, that ceriain Asset Purchase Agreement, dated as

of Mﬁ’}* Q«‘_;_ , 2019 {the “Purchase Agreement™); by and between Tetard, Inc, a

Dielswars corporation (“Bayer™), and Melinta Therapeutics, a Delaware corporation {“Seller”).
Capitalized terms not otherwise defined in this Agreement shall have the meanings ascribed io

them in the Purchase Agreement.

Tn consideration of the mufsal covenants set forth in the Furchase Agresment and other
good and valuable consideration, the receipt and sufficiency of which s hereby acknowledged,

Buyer and Selier hereby covenant and agres as follows:

i

BILLOE
Seller hereby solls, tranafers, conveys, assigns and delivers to Buyer, its successors and assigns, t©

have and to hold forever, all of its right, title and inderest in and to the Assets.

MISCELLANEQUS

To the sxtent that any provision of this Agreement is in any way Inconsistent or confliots with the
Purchase Agreement, the provisions of the Purchase Agreement shall control. The parties may
sxecute this Agreement in two o7 more counterparts (nons of which need contsin the signatures of
all parties), sach of which shall be deemed an original and each of which together will constitute
ons and the same Instrument. This Agreement shall be governed by and construed in accordance
with the domestic laws of the State of Delaware without giving effect to any cholce of law or
conflict of law provision or rule (whether of the State of Dielaware o any other furisdiction) that

would cause the apphication of the laws of any jurisdiction other than the State of Delaware,
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I WITNESS WHEREOF, the parties hereto have executed this Bill of Sale ss of the date first

written above,

W R

-

. FETERSAD

Name{ ¢
Hix;

PrassnenT

SELLER:

MELINTA THERAPEL

TICS, INC.

§
§
§ -~
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FEHIEITC

Assignment aad Assamption Agreement

This Assignment and Assumption Agreement (the “Agreement”), sffoctive as of ¢

2619 {the “Effective Date™), s by and between Melnta Therapeutics, Ine., 2 Delaware barpmatmn
{“Seller™), and Tetard, no., a Delaware corporation Buyer™).

WHEREAS, Seller and Buyer have antc—:red into o certain Asset Purchase Agresment, dated ag of

.Y £, 2019 (the “Purchase Agreement”), pursuant fo which, among wiber things, Seller has

agreed o assign all of its rights, title and interests in, and Buysr has agreed 1o sssume all of Seller’s duties
and chiigations undex, the Assets (35 defined in the Purchase Agreement}.

[SMIGNATURE PAGE FOLLOWS]

PATENT
REEL: 050056 FRAME: 0758



IN WITNESS WHEREQFT, the parties have executed this Agreement to be effoctive as of
the date frst above wriltesn,

Nd Tmeu B PErEwsand
Title:  FREsEDENT
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EXHIBITD
Pafent Assizgomenis

WHEREAS, the undersigved, Cempra Pharmaceutiesls, Ine., (bereinafter “Assignor™)
is the applicant/assignee of the application(s} identified in Table L

AND, WHEREAS, the undersigned, Tetard, Ine., a Delaware corporation and having s
place of business at 8129 Moquaid Road, Wooster, OH 44691 (hereinafter “Assignee”), has
soquired an interest in the patents and applications identified in Table I by and through an
agreement between Assigoor end Assignee.

However, in the svoidence of doubt and as confirmation of the already acguired interest by
Assignee, NOW, THEREFORE, To Whom It May Concern, be It known that for good and
vahusble considerstion, the receipt and sufficiency of which are hereby scknowledged, Assignor
has assigned and by these presents does hereby sell, assign, transfor, and convey unto the Assignes,
i3 successors and assigns, the entive vight, title, and interest in sod to the inventions and
applications, inchuding the right to sue for past infringements and any other pricr covurring rights,
provided any sweh rights exist, and in and to soy and sll domestic and foreign patent spplisations
filed on the inventions, and in and to any and all contivuations, continuations-in-part, or divisions
thereof, and in and 1o any and all Letters Patent of the United States of America, and all foreign
couniries or reissues theveof which may be granted therefor or therson, for the full end of the torm
for which ssid Letters Patent may be granted, together with his vight toclaim thepriority ofsaid
applications in all forelgn countries in accordance with the International Convention, the same to
be held and enjoved by said Assignes, its successors and assigns, as fully and entirely s the same
would Bave been held and enjoved by Assignor if this assignment and sale bad not besn made.
Agsignor further assigns to Assignee the right io claim entitlement andfor priority to any
applications that entitlement or privrity may be claimed for these or sny later filed application,
including the assignmoent of any provisionals or other priority dosuments to which the inventions
claim priority to. The sssignment of the right to clsim entitlement and/or priotity Is executed manc
pro tunc and is considered effective as of the filing date of the sarliest application o which prierity
and/or entitlement is claimed.

Assignor herelyy requests that said Letters Patent be issued in accordance with this
assignment

Assignor further covenants and agrees that, at the time of the execution and delivery of
these presents, Assignor possesses full title to the invention and application above-mentioned, and
hax the unencumbered right and awthority to make this assignment,
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